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SECRET : 


CERTIFICATE 


I, » certify that 


I am the Clerk of the Corporation named 


| oho 25X11 
fn 


signed this contract on behalf of the Contractor was then 


ag Contractor herein; that . 


Treasurer of said Corporation; that said con- 
tract was duly signed for and-in behalf of said Corporation by 
euthority of its governing body, and is within the scope of its Cor- 


porate powers. 


(Corporate Seal) 
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Contract No, NY<B~5111D 


PART I = QOOFE. oF WORK 


The Gontracter shall furnish the necessary material, equipment 
and personnel rejuired to design, construct and instal] one airborne 
infrared search oquipaent in a Government A3D type aireraft. 


Specifications ami detaiie of the werk to be performed are set 
forth in detail in tha Contractor's propesal dated March 15, 1958, 
entitled "Propossl for Construction of Airborne Infrared Search 
Unit", Said gropesal is incorporated herein by reference having the 

sans force anid eifect as if fully set forth herein. 


‘PARE IT ~ QGRLOD OF FaRFOLMANGE 


The periel of performance hereunder shall commence 3 healed 1938 
ami shall be complete st the clese of business on 30 3 
- unlese further extended by appropriate amendment to this sere 
ob 


PART IV ~ PAIMOS 


1. In eecoomlance with the provisions of clause 4 of the Generel 
Provisions of thie contract entitled "ALLOWAELE COSTS, FIXED FEB, AND 
PAYMENT", the Government shall psy the Contractor, as * gull compensation 
fer the performance of this contract, the fixed fee as specified in 
PART TIZ above, and ths Allowable Cost incurred by the Contractor in 
the performance of this contract and accepted hy the Contracting Officer 
aa chargeable in accordance with “Centract Cost Priaciples, Jection IV, 
Part 2, Armed Services Procurement Regulations", It being understood 
and agreed, without limiting the generality of the foregoing, thet the 
following shall be considered as allowable items of cost hereunder 
when incurred or paid by the Contractor when necessary and required 
ani used for the performance of work hereundert 
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ement: 


Contract No. NY-B-5111D 


(a) Gvertime premium (overtime te be held to the ainimm). 


(») Actual trensyortation costs (exeluding loeal transportation 
ge) Sueurred by exployses Contractor in 
jimi ee as > 


(c) Actual subsistence not to exceed 
: travel. status. ere Bee ae aa 


(4) Premium prices to veudors for fast . , 
reheated gi delivery (when 


(b) Peuding establishment of fing] overhead retes for 
peried, the dontracter shall be reimbursed at the 
bling rates set forth below subject to appropriate 
adjustment when the final rates for that period are 


either party he revised by mrtual agreement 
retroactively or sively. anaes 
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Contract No. NY-B-5111D 
Basis of application 


* DPirect lebor doliara exclusive of overtime 
premium. 


* ‘fotal coste exclusive of general and 
adnini strative. 


(a) The periods, as contemplated by paregraph (b) of clause 
31 ef the Gemeral Provisions entitied "Necotiated Gverhead 
Rates’ shall be for a six (6) or a twelve (12) month 
gericd as determined reasible by the parties hereto. The 
past fixed mte covered the perfod 1 Oeteber 1956 to 30 
September 1957. 


(a) Any failure by the parties to agree on any final rate 
or rates wider this clause shall be considered a 
dispate eencerning a question of fact for decision by 
the Cortracting Officer within the meaning of the clause 
of this contract entitled "Disputes". 


PART ¥ - AUDIT 


Audit of costs hereusder shall be made by the Contracting officer 
or his designated representative, Utilization of the cognizant military 
audit agency will be used if security conditions permit and it is deemed 
advisable by the Contracting Officer. 


PARD VI - NON-STANDARD COSTS 


Allewable costs shall dnelude any umugual or non-standard Items 
of eost, not expresely exeluded by other provisions of thie contract, 
aq should, in the opinion of the Contracting Officer, be included in 
the cost of the work called for in this contract. Any such items shall 
ba spectfically certified by the Contracting Officer as being allowable 
under this sention. 


PART VIT - CAPITAL EQUIPMENT OR MAJOR ITEMS OF MATERIAL 


In the event capital equipment or mjor items of material are 
required in suppdrt of the work covered by this contract the Son- 
tractor 18 authorized to obtain same provided approval. as to cost 
is obtained from the Contracting Officer. 


PART VIII - AgTrerParoRyY Cosr 


ALL cesta which have been ingurred by the Contrector om or after 
30 January 1955, in anticipation of end prior to the signing of this 
contract, and which, if incurred after the sigzing of this contract, 
would have been eousidered as items of Allowable Costs hereunder, will 
be accepted by the Gamtracting Officer as cost under this contract. 
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Gontraet Ne, B¥ad-5512D 
PART XX ~- WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS 


Notwithstanding the requirements of any of the General Provisions 
of this contract to the contrary, whensocever the Contractor, in per- 
formance of the work under this contract, shall find that the require- 
ments of any of the clauses of the General Provisions are in conflict 
with security instructions issued to the Contractor by the Contracting 
OF eTocs or by his duly authorized representative for security matters, 

the Contractor shall call. the attention of the Contracting Officer to 
euch conflict and the Contracting Officer or his duly authorized repre- 
sentative for security matters shall (i) modify or reseind such security 
requirements or (it) the Contracting Officer shall issue to the Contrac- 
tor @ waiver of compliance with the requirements of the General Provisions 

conflicting with such security requirements. Any waiver of compliance 
with the General Provisions of this contract issued by the Contracting 
Officer shall be in writing, except that the approval by the Contracting 
Officer of any subcontract issued hereunder by the Contractor shall te 
deemed to constitute approval of waiver of any clauses of the General 
Provisions in conflict with the stipulations of such subcontract. 


PART KZ - SPECIAL SECURITY RESTRICTIONS 


Yhe Contractor shall not reveal (i) the specific nature or any 
details of the work being performed hereunder or (ii) any information 
whatsoever with respect to the department of the Government sponsoring 
this contract and the work thereunder except as the Contractor is 
directed or permitted to reveal such information by the Contracting 
Officer or by his duly authorized representative for security matters, 
and notwithstanding any clause or section of this contract to the con- 
trary, the Contractor shall not interpret any clause or section of 
this contract as requiring or permitting divulgence of such information 
to any person, public or private, or to any officer or department of the 
Government without the express consent of the Contracting Officer or his 
duly authorized representative for security matters. 


This ie the Defirdtive Coptract contemplated tr the Letter Contract 
ieaved by the Gevormeert to the Contractor unter dste of 30 Januery 1998 
aml supersedes anid Letter Contrast, Work yorformed and paynente mete 
tantey gait Letter Contract shall be deemed te be vask perterced ani 
payments made weer this Definitive Contract, The date af the Letter 

mtzeot shali govern fer the éstermination of the pricrity status ef 
Weds Deviate tantra. In the event of conflict between this 
wobry hoe eiay and sada Letter Contract, thia Definitive Contrast 
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GENERAL PROVISIONS 


DEFINZTIONS (ASPR 7-103.1  AFPI 7-403.1) 


Ags used throughout this contract, the following terms shail 
have the meanings set forth below: 

(a) The term "Secretary" meang the Secretary, the Under 
Secretary, or any Assistant Secretary of the Department and the 
head or any assistant head of the executive agency; and the term 
"his duly authorized representative" means any person or persons 
or board (other than the Contracting Officer) authorized to act 
for the Secretary. ; 


(»} The tern "Coxbracting Officer’ means the person executing 
this combract oa behalf of the Government, ané any other officer 
or civilian empluyee who is a properly designated Contracting 
Officer: and the term includeg, except as otherwise provided in 
this contract, the authorized representative of a Contracting 
Officer axting within the Linits of his authority. 


(c) Except as otherwise provided in this contract, the term 
"sohcontracts" includes purchase or@ers under this contrect. 


(a) (AFPI 7-303.1) The term "contract wo.%" means all work 
to be performed under this contract including any studies covering 
fundewental, theoretical, or experimental investigations; any 
extez.sion of the investigative Pindings and theories of a 
scloctifie or technical natue: into practical application; sny 
tenzible items, heretnefter roferred to as “supplies , furnished 
to che Goverument; snd any reports, data, computations, plane, 
drgtings, and specifications with respect to any of the 
Tore voing. 


CHANGES (AFPT 7-403-2) 


The Contracting Officer may at any time by a written order, make 
cheeses in or additions to the drawings and specifications, issue addi- 
tiouul instructions, require additional work within the general scope 
of the contract, or change the place of delivery, method of snipment, 
or the amount of Government-Furnished property. If any such change 
causes an increase or decrease in the estimated cost of, or the time 
required for performance of this contract, or otherwise affects any 


a 
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extent that the estimated cost set forth in the Schedule has been 
increased, any cost incurred by the Contractor in excess of such 
cstimated cost prior to the increase in estimated cost shall be 
alwowable to the same extent as if such costs had been incurred 
after such increase in estimated cost, 


ALLOWABLE COST, FIXED FEE, AND PAYDERT (ASPR 7203.4 AFPI 7-403.) 


(a) For the performance of this contract, the Government shall 
pay to the Contractor the cost theréof determined by the Contracting 
Officer to be allowable in accordance with Part 2 of Section XV of 
the Armed Services Procurement Regulation as in effect oh the date 
of this contract and the Schedule (hereinafter néferred to as "Allow- 
able Cost"), plus such fixed fee, if any, as may be provided fot in 
the Schedule, 


(b) Cnce each month (or at more frequent intervals, if approved 
by the Contracting Cfficer) the Contractor may submit to an authorized 
Tepresentative of the Contracting Officer, in such form and reasonable 
detail as such representative may require, an invoice or public voucher 
Supported by a statement of cost incurred by the Contractor in the 
performance of this contract and claimed to constitute Allowable Cost. 
Bach statement of cost shall be certified by an officer or other 
responsible official of the Contractor authorized by it to certify 
such statement, 


(ec) As promptly as may be practicable after receipt of each 
invoice or voucher and statement of cost, the Government shall, except 
as hereinafter provided and subject to. the provisions of paragraph (a) 
below, make payment thereon as approved by the Contracting Officer, 
Aftoe payment of eighty-five percent (85%) of the fixed fee set forth b= 
in the Schedule, as from time to time amended, further payment on i 
account of the fixed fee shall be withheld until a reserve of either 
(i) fifteen percent (15%) of the total fixed fee or (a) »L00,000, 
whichever amount is less, shall have been set aside, such reserve or 
the balance thereof to be retained until the execution and delivery 
of a release by the Contractor as provided in parapraph (e) hereof, 


(da) At any time or times prior to final payment under this contract 
the Contracting Cfficer may cause to be made such audit of the invoices 
or vouchers and statements of cost as shall be deemed necessary, Each 
payment theretofore made shall be subject to reduction to the extent of 
amounts included in the related invoice er voucher and statement of cost 
which are found by the Contracting Officer on the basis of such audit not 
to constitute Allowable Cost, and shall also be subject to reduction for 


-~3- 
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overpayment or to increase for under payments on preceding invoices 
or vouchers, On receipt of the voucher or invoice designated by the 
Contractor as the "completion voucher" or "conpletion invoice" and 
ctatenent of cost, which shall be submitted by the Contractor as 
promptly as may.be practicable following completion of the work under 
this contract but in no event later than one (1) year (or such longer 
period as the Contracting Officer may, in his discretion, approve in 
writing) from the date of such dompletion, and following compliance 
by the Contractor with all provisions of this contract including, 
without limitation, provisions. relating to patents and the provisions 
of paragraphs (e) end (£) of this clauBe), the Government shall as 
promptly as may be practicable pay any balande of Allowable Cost, 


(e) The Contractor and each assignee under an assignaent 
entered into under this contract and in effect at the time of final 
payment under this contract shall execute and deliver at the time of 
and as a condition precedent to final payment under this contract, a 
release discharging the Government, its officers, agents and employees 
of acd from all liabilities, obligations and claims arising out of or 
under this contract, subject only to the following exceptions: 


(1) Specified claims in stated amounts or in estimated 
amounts where the amounts are not susceptible of 
exact statenent by the Contractor, 


(2) Claims, together with reasonable expenses inciden- 
tal thereto, based upon the liabilities of the 
Contractor to third parties arising out of the per- 
formance of the contract, which are not known to the 
Contractor on the date of the execution of the 
release, and of which the Contractor gives notice 
in writing to the Contracting Officer not more than 
six (6)iyears after the date of the release or the 
date of ‘any notice to the Contractor that the 
Governmént is prepared to make final payment, which~ 
ever is earlier, 


(3) Claims for reimbursement of costs (other than 
expenses of the Contractor by reason of its inden 
nification of the Government against patent liabil- 
ity), including reasonable expenses incidental 
thereto, incupred by the Contractor under the 
provisions of the contract relating to patents, 


(f) The Contractor agrees that any refunds, rebates or credits 
(including any interest thereon) accruing to or received by the 
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Contractor or any assignee which arise out of the performance of this 
contract and on account of which the Contractor has received reimbursement 
Siall be peid by the Contractor to the Government, The Contractor and 
each assignee under an essignment entered into under this contract and 
in efiect at the time of final payment under this contract shall execute 
and deliver at the time of and as a condition precedent to final pay- 
ment under this contract, an assignment to the Government of refunds, 
rebates or credits (including any interest thereon) arising out of the 
performance of this contract, in form and substance satisfactory to the 
Contracting Officer, Reasonable expenses Incurred by the Contractor 
for ths purpose of securing any such refunds, rebates or credits shall 
constitute Allowable Cost when approved by the Contracting Officer. 


(zg) Any cost incurred by the Contractor under the terms of this 
contract which would constitute Allowable Cost under the provisions of 
this clause shall be included in determining the amount payable under 
this contract, notwithstanding any provisions contained in the specifi« 
cations or other documents incorporated in this contract by reference, 
designating services to be performed or materials to be furnished by 
the Contractor at its expense or without cost to the Government. 


(h) Payment of the fixed fee shall be made to the Contractor as 
provided in the Schedule subject, howeve:, to the withholding provi- 
sions of paragraph (c) hereof, 


INSPECTION AND CORRECTION OF DEFECTS (AFPT 7-403.5) 


(a) All work under this contract shall be subject to inspection 
and test by the Government, to the extent practicable at all reasonable 
times and places including the period of performance, and in any event 
prior to final acceptance, The Contractor shall provide and maintain 
an inspection system acceptable to the Government covering the work 
hereunder, The Government, through any authorized representative, may 
inspect the plant or plants of the Contractor or of any of its subcon— 
tractors engraved in the performance of this contract, If any inspection 
coc test is made by the Government on the premise of the Contractor or a 
subcontractor, the Contractor shall provide and shall require subcontractors 
to provide all reasonable facilities and assistance for the safety and 
convenience of the Government inspectors in the performance of their 
duties, All inspectiona and tests by the Government shall be performed 
in such a manner as will not unduly delay the work, Final inspection and 
acceptance by the Government shall be made as promptly as practicable 
after delivery. The time and place of delivery, final inspection, and 
acceptance shall be as get forth in the schedule. 


(b) The Contractor warrants that the services rendered in the 
performance of this contract will conform to the requirements of this 
contract and to high professional standards in the field and that any 
article delivered to the Government under this contract will conform 

ae ae 


(CREP Aug 0 Ved For Release 2007/10/23 - CIA-RDP81B00878R001300200072-1 


Approved For Release 2007/10/23 : CIA-RDP81 wie ae 300200072-1 
ae 


to the requirements of this contract and will not be defective in material 
or workmanship, 


(c) At any time during performance of this contract, but not later 
shan cix {6} months (or such othar. period ee-may be provided in the 
senedulal aftar Finn]. escoptance, the Government may require the Contractor 
to remedy by correction or replacement as directed by the Contracting = . 
Officer, any failure by the contractor to comply with its obligations under 
paragraph (b) hereof, Except as otherwise provided in paragraph (d) here- 
of, the cost of any such replacement or correction shall be included in 
"Allowable Cost" determined aa provided in the clause of this contract 
entitled "Allowable Cost, Fixed Fee and Payment," but no additional fee 
shail be parable with respect thereto. Corrected articles shall not be 
tendered again for acceptance unless the former tender and the require- 
ment of correction is dieclesed, If the contraccor fails to proceed with 
reasonable promptness to perform such replacement or correction, the 
Government (1) may by contract or otherwise perform such replacement or 
correction and charge to the Tontre-tor any increased cost occasioned 
the Government thereby, or may reduce any fixed fee payable under this 
contract (or require repayment of ay fixed fee theretotore paid) in such 
amouns as may be equitable under the circumstances; or (ii) in the case 
of articles not delivered, may require the delivery of such articles and 
Shall have the right to reduce any Pixed fee payable under this contract 
(or to require repayment of any fixed fee theretofore peid) in such 
amount as may be equitable unier the circumstances; ov (iii) may terminate 
this contract for default as provided in the clause of this contract 
entitled "Termination." Failure to agree on the amount of any such — 
increased cost to be charged to the Contractor or to such reduction nha 
or repayment of, the fixed vee shall be a dispute concerning a question 
of tact within the neuning of the clause of this contract entitled 
"Disputes", 


(d) Notwithstanding the provisions of paragraph (c) hereof, the 
Government may at any time require the contractor to remedy by correction 
or replacement, without cost to the Government, any failure by the 
Contractor to comply with its obligations under paragraph (b) hereof, 
it such Yailure is due to fraud, lack of good faith, or willful mis- 
conduct on the part of any of the contractor!s directors or officers, or 
on the part of any oi its managers, superintendents, or other equivalent 
representatives, who have supervision or direction of (i) all or 
substantlally all of the Contractor's business; or (11) all or substan~ 
tlalty all of the Contractor's operations at any one plant or separate 
location in which this contract is being performed; or (iii) a separate 
and complete major industrial operation in connection with the perform- 
ance on this contract. Fraud, lack of good faith, or willful misconduct 
on the part of any of such supervisory personnel shell be deemed to 
include the selection of individual employees or the retention of enployees 
acter any of such supervisory personnel has reason to believe that such 
employees are habitually careless or otherwise unqualified, 
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(e) Corrected articles tendered ag replacements shall be subject to 
the provisions of this clause in the same manner and to the same extent 
as supplies originally delivered under this contract. 


(f) The Contractor shall make its records of all inspection work 
available to the Govermment during the performance of this contract and 
for such longer periods as may be specified in this contract. 


(g) Except as provided in this clause and as may be provided in the 
Schedule, the Contractor shall. have no obligation or liability to correct 
or replace supplies or lots of supplies which at the time of delivery are 
defective in materials or workmanship or otherwise not in conformity with 
the reyutrements of this contracts 


ASSIGNMENT OF CLAIMS (ASPR 7103.8 _AFPT 7~403.6) 


(a) Pursuant to the provisions of the Assignment of Claims Act of 
1940 as amended (31 U.S. Code 203, 41 U.S. Code 15), 1£ this contract 
crovides for payments aggregating $1,000 or more, claims for moneys due 
or to become due the Contactor from the Government under this contract 
may be assigned to a bank, trust company, or other financing institution, 
including any Federal Lending agency, and may thereafter be further 
apsigned and reassigned to any such institution. Any such assignment or 
reaseigument shall cover all amounts payable under this contract and not 
already paid, and shall not be made tec more than one party, except that 
any cuch assicnment or reassigument may be made to one party as agent or 
srustee for two or more parties participating in such financing. Not~- 
withei.wnding any ¢rovision of this comtract, payments to an assignee of 
any woneys due or to become due under tals ecrtract shall not, to the 
extent provided in said Act as amended, be subject to reduction or setoff. 


(») In no event shall copies of this contract or of any plans, 
specifications, or other similar documents relating to work under this 
contract, if marked "Top Secret’, "Secret", or "confidential", be 
furnished to any asslenee of any claim arising under this contract or 
“oO any other person not entill.sd te receive the same; provided, that 
a copy of any part or all of this contract so marked may be fucnished, 
or any iuformation contained therein may pe disclosed, to such assignee 
upon th: prior written suthorization of the Contracting Officer. 


RECORDS (ASPR 7-203.7 AFPI 7-403.7) 
(o){1) The Comtracter agrees to maintain books, records, documents 
and other evidence pertaining to the costs and expenses of this contract 
(hereinefter collectively called the "records") to the extent and in such 


detail 2s will properly reflect all net costs, direct and indirect of 
labor, materials, equipment, supplies and services, and other costs 
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and expenses of whatever nature for. which reimbursement is claimed under 
the provisions of this contract. The Contractorts accounting procedures 
eid practices. shall be subject to the approval of the Contracting Officer; 
provided, however, that no material change will be required to be made 

+. tae Contractor's accounting pracedures and practices if they conform 

vo generally accepted accounting practices and if the costs properly 


applicable to this contract are readily ascertainablé therefrom. 


(2) The Contractor agrees to make available at the office of the 
Contractor at all reasonable times during the period set forth in sub- 
paragraph (4) below any of the records for inspection, audit or repto- 
duction by an authorized representative of the Department, 


(3) In the event the Contracting Officer or any of his duly authorized 
representatives determines that his audit of the amounts reimbursed under 
this contract as transportation cherges will be made at a place other 
then the office of the Contractor, the Contractor agrees to deliver, with 
the reimbursement voucher covering such charges or as may be otherwise 
spevified within two years after reimbursement of charges covered by any 
such voucher, to such representative as may be cesigneted for that 
purpose through the Contracting Officer such documentary evidence in 
support of transportation costs as may be required by the Contracting 
Officer or any of his duly authorized representatives, 


(4) Except for documentary evidence delivered to the Government 
pursuant to subparagraph (3) above, the Contractor shall preserve and 
make available its records for a period of six years (unless a longer 
period of time is provided by applicable statute) from the date of the 
voucher or invoice submitted by the Contractor after the completion of 
the work under the contract and designated by the Contractor as the 
"completion voucher" or "completion invoice! or, in the event this con- 
tract has been completely terminated, from the date of the termination 
settiement agreement; provided, however, the records which relate to 
(A) appeals under the cleuse of this contract entitled "Disputes, " 

(B) litigation or the settlement of claims arising out of the performance 
of this contract, or (CG) costs or expenses of the contract as to 

which exception has been teken by the Contracting Officer or any of his 
duly authorized representatives, shall be retained by the Contractor 
until such appeals, litigation, claims, or exceptions have been disposed 
of, but in no event for less than the six-year period mentioned above, 


(5) Except for documentary evidence delivered pursuant to sub- 
paragraph (3) above, and the records described in the proviso of sub- 
paragraph (4) above, the Contractor may in fulfillment of its 
obligation to retain its records as required by this clause substitute 
photographs, microphotographs or other authentic reproductions of such 
records, after the expiration of two years following the last day of 
the month of reimbursement to the Contractor of the invoice or voucher 
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to which such records relate, unless a shorter period is authorized by 
the Coutwacting Officer with the coneurrence of the Comptrollerof-the--'~ 


Som Lovins Government Agency or bis authorized representatives. 


(2) ‘he provisions of this paragraph (a), including this sub- 
pavagraph (6), shall be applicable to and included in each subcontract 


hereunder which is on a cost, cost-plus-a-fixed-fee, time-and-material 
or labor-hour basis, 


(b) The Contractor further agrees to include in each of his sub- 
contracts hereunder, other than those set forth in subparagraph (a) 
(6) above, a provision to the effect that the subcontractor aprees that 
the Contracting Officer or any of his duly euthorized representatives, 
Siall, until the expiration of three years after final payment under 
the subcontract, have access to and the right to examine any directly 
pertinent books, documents, papers, and records of such subcontractor 
invelving transactions related to the subcontract, The term "sub- 
contact," as used in this paragraph (b) only excludes (i) purchase 
orde.s not exceeding $1,000 and (11) subcontracts or purchase orders 
for public utility services at rates established for uniform applicability 
to the general public, 


SUBCONTRACTS  (ASPR 7+203,8 AFPI 7~403.8) 


(a) The Contractor shall give advance notification to the Con~ 
tracting Officer of any proposed subcontract hereunder which (i) is 
on a cost or cost~plus-a-fixed-fee basis, or (ii) is on a fixed-price 
basis exceeding in dollar amount either $25,000 or five percent (5%) 
of the total estimated cost of this contract. 


(b) The Contractor shall not, without the prior written consent 
of the Contracting Officer, place any subcontract which (i) is on a 
cost or cost-plus~a-fixed-fee basis, or (ii) is on a fixed-price basis 
exceading in dollar amount either $25,000 or five percent (5%) of the 
total estimated cost of this contract, or (111) provides for the 
fabrication, purchase, rental, installation or other acquisition, of 
any item of industrial facilities, or of special tooling having a value 
in excess of $1,000, or (iv) is on a time-and-material or labor-hour 


basis, or (v) involves resvarch and development work. The Contracting 


Officer may, in his discretion, ratify in writing any such subcontract; 
such action shall constitute the consent of the Contracting Officer as 
required by this paragraph (b). 


(c) The Contractor agrees that no subcontract placed under this 
contract shall provide for payment on a cost~plus~a--percentage-of~ 
cost basis, 
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(a) The Contracting Officer may, in his discretion, specifically 
approve in writing any of’ the provisions of a subcontract, However, 
suc. approval or the consent of the Contracting Officer obtained as 

xequiced by this dlause shall not be construed to constitute a deter~ 
~avion of the allowability of any cost under this contract, uless 
Bucil approval specifically provides that it constitutes a determine 
tion of the allowability of such cost. 


(e) The Contractor shall give the Contracting Officer immediate 
notice in writing of any action or suit filed, and prompt notice of 
any claim made against the Contractor by any subcontractor or vendor 
whic, in the opinion of the Contractor, may result in litigation, 
rolated in any way to this contract with respect to which the Con- 
tractor may be entitled to reimbursement from the Government. 


ad (f) (AFPI - 74203,8) The Gontracting Officer may approve all 
or part of the Contractor's purchasing system and from time to time 
reesind or reinstate such approval, Such approval shall be deemed 
to tulfil the requirements for obtaining the Contracting Officer's 
consent to subcontracts as prescribed in paragraph (b) above, 


?, UTILIZATION OF SMALL BUSINESS CONCERNS (ASPR 7-104.14 AFPI .7-403.9) 


(a) It is the policy of the Government as declared by the Con— 
gress to bring about the preatest utilization of small business con- 
cerns which is consistent with efficient production, 


(b) The Contractor agrees to’accomplish the maximum amount of 
subcontracting to small business concerns that the Contractor finds 
to be consistent with the efficient performance of this contract, 


we TERMINATION (ASPR 8-702 AFPI 7-403,10) 

(a) The performance of work under the contract may be terminated 
by the Government in accordance with: thig clause in whole, or from time 
to time in part, (1) whenever the Contractor shall default in performance 
of this contract in accordance with its terms (including in the term 
"defeult" any such failure by the Contractor to make progress in the 
prosécution of the work hereunder as endangers such performance), and 
shall fail to cure such default within a period of ten days (or such 
longer periods as the Contracting Officer may allow) after receipt from 
the Contracting Officer of a notice specifying the default, or (2) when- 
ever for any reagon the Contracting Officer shall determine that such 
termination is in the best interest of the Government, Any such 
termination shall be effected by delivery to the Contractor of a 
Notice of Termination specifying whether termination is for the default 
of the Contractor or for tke convenience of the Government, the extent 
to which performance of work under the contract is terminated, and the 
date upon which such termination becomes effective, If after notice of 
termination of this contract for default under (1) above, it is 
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determined that the Contractor's failure to perform or to make progress 
in performance is due to causes beyond the control and without the 

Fault or negligence of the Coutractor pursuant to the provisions of the 
clause of this contract releting to excusable delays, the Notice of 
"ermination shall be deemed to have been issued under (2) above, and the 
rights and obligations of the parties hereto shall in such event be 
governed accordingly. 


(b} sfter receipt of a Notice of Termination and except as other 
wise directed by the Contracting Officer, the Contractor shall (1) stop 
worl under the contract on the date and to the extent specified in the 
Notice of Termination; (2) place no further orders or subcontracts for 
materials, services, or facilities except as may be necessary for com~ 
pletion of such portion of the work under the contract ss is not ter- 
minated; (3) terminate all orders and subcontracts to the extent that 
they relate to the performance of work terminated by the Notice of 
Termination; (4) assign to the Government, in the manner and to the 
extent directed by the Contracting Officer, all of the right, title, 
an? ‘interest of the Contractor under the orders or subcontracts so 
terminated, in which case the Government shali have the right, in its 
discretion, to settle or pay any or ell claims arising out of the ter- 
minetion of such orders and subcontracts; (5) with the spprovel or 
ratification of the Contracting Officer, to the extent he may require, 
which approval or ratification shall ba final and conclusive for ali 
purposes of this clause, settle all outstanding liabilities and all 
clains erising out of such termination of orders and subcontrects the 
cost of which would be reimbursable, in whole or in part, in accord— 
ance with the provisions of this~contract; (6) transfer title (to the 
extent that title has not already been transferred) and, in the manner, 
to the extent, and at the times directed by the Contracting Officer, 
deliver to the Government (i) the fabricated or unfabricated parts, work 
in process, completed work, supplies, and other material produced as a 
part of, or acquired in respect of the performance of, the work torminated 
by the Notice of Termination, (44) the completed or partially completed 
plans, drawings, information, and other property which, if the contract 
had been completed, would be required to be furnished to the Government, 
and (441) the jigs, dies, and fixtures, and other special tools and tool- 
ing acquired or manufactured for the performance of this contract for 
the cost of which the Contractor has been or wili be reimbursed under 
this contract; (7) use its best efforts to sell in the manner, at the 
times to the extent, and at the price or prices directed or authorized 
by the Contracting Officer, any property of the types referred to in 
provision (6) of this paragraph, provided, however, that the Contractor 
(4) shell not be required to extend credit to any purchaser, and (ii) 
may acquire any such property under the conditions prescribed by and 
at a price or prices approved by the Contracting Officer; and provided 
further that the proceeds of any such transfer or disposition shall be 
applied in reduction of any payments to be made by the Government to the 
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Contractor under this contract or shall otherwise be credited to the price 
or cost of the work covered by this contract or paid in such other manner 
as the Contracting Officer mey direct; (8) complete performance of such 
part of the work as shali not have been terminated by the Notice of Termina- 
tions and (9) teke such action as may be necessary, or as the Contracting 
Officer may direct, for the protection and preservetion of the property 
related to this contract which is in the possession of the Contractor 

and in which the Government has or may acquire sn interest. The Con- 
tractor shell proceed immediately with the performance of the above 
obligations notwithstanding any delay in determining or sdjust.ng the 
amount of the fixed-fee, or any item or reimbursable cost under this 
clause. At any time after expiration of the plant clearance period, as 
defined in Section VIETI, Armed Services Procurement Regulation, as it may 
be amended from time to time, the Contractor may submit to the Contract- 
ing Officer a list, certifled as to quantity and quality, of any or all 
items of termination inventory not previously disposed of, exclusive of 
items the disposition of which has been directed or authorized by the 
Contracting Officer, and may request the Government to remove such 

jte~y, or enter into a storage agreement covering them. Not later than 
fifteen (15) days thereafter, the Government will accept title to such 
items and remove them or enter into a storage agreement covering thse 
same, provided that the list submitted shell be subject to verification 
by the Contracting Officer upon removal of the items, or 1f the lvems are 
stored, within forty-five (45) daya from the date of submission of the 
list, and any necessary adjustment: to correct the list as submitted shel. 
be made prior to final settlement. 


Pe 

(c) After receipt of a Notice of Termination, the Contractor shall 
submit to the Contracting Officer its termination claim in the form and 
with the certification preacribed by the Contracting Officer, Such 
elaim shall be submitted promptly but in no event later than two years 
from the effective date of termination, unless one or more extensions in 
writing are granted by the Contrecting Officer upon request of the Con 
tractor made in writing within such two~year period or authorized exten- 
ston thereof, However, if the Contracting Officer determines that the 
facts justify such action, he may receive and act upon any such termination 
claim at any time after such two-year period or any extension thereof. 
Upon failure of the Contractor to submit its termination claim within 
the time allowed, the Contracting Officer may determine, on the basis 
of information available to him, the amount, if any, due to the Contrac- 
tor by reason of the terminetion and shall thereupon pay to the Contrac- 
tor the amount so determined. 


(a) Subject to the provisions of paragraph (c), the Contractor 
and the Contracting Officer may agree upon the whole or any part of the 
amount or amounts to be paid (including an allowance for the fixed-fee) 
to the Contractor by reason cf the total or partial termination of work 
pursuant to this clause, The contract shall be amended accordingly, 
and the Contractor shall be paid the agreed amount. 
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(e} In the event of the failure of the Contractor and the Contract 
ing Officer to egree in whole or in part, as provided in paragraph (4) 
above, as to the auounte with reapect to costs and fixed~fee, or as to 
the amount of the fixed-ee, to bs paid to the Contractor in connection 

with the termination of. work pursuent to this clause, the Contracting 

Officer shell determine, on the basis of information available to hin, 
the amount, if eny, due to the Contractor by reason of the termination and 
shall pay to the Contractor the amount determined as follows: 


(1) If the settlement includes cost and fixed-fee 


(4) There shall be included therein all costs and expenses 
reimbursable in accordance with this contract, not previously paid to 
the Contractor for the performance of this contract prior to the 
effective date of the Notice of Termination, and such of these costs 

wer Ss SS May continue for a reasoneble time thereafter with the approval of 
or es directed by the Contracting Officer, provided, however, that 
the Contractor shall proceed as rapidly as practicable to discontinue 
suck, costs, 


(44) There shall be included therein so fer as not included 
under (1) above, the cost of settling and paying claims arising out of 
the termination of work under subcontracts or orders, as provided in 
paragraph (b)(5) above, which ave properly chargeable to the terminated 
portion of the contract. 


(444) There shail be included therein the reasonable costs of 
settlement, including accounting, legal, clerical, and other expenses 
reasonably necessary for the preparation of settlement claims and 
supporting data with respect to the terminated portion of the contract 
and for the termination end settlement of subcontracts thereunder, to~ 

we «ss Hotther with reasonable storage, trensportation, and other costs incurred 
in connection with the protection or disposition of termination inventory ; 
provided, however, that if the termination is for default of the Con- 
tractor there shall not be included any amounts for the preparation of 
the Contractor's settlement proposal. 


(iv) There shall be included therein a portion of the fixed- 
fee payable wider the contract determined as follows: 


(a) In the event of the termination of this contract for the 
convenience of the Government and not for the default of the Contractor, 
shere shall be paid a percentage of the fee equivalent to the percentage 
of the completion of work contemplated by the contract, less fixed-fee 
payments previously made hereunder. 
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(B) In the event of the termination of this contract for the 
default of the Contractor, the total fixed-fee payable shall be such 
proportionate pert of the fee (or, if this contract calls for articles 
of different types, of such part of the fee as is reasonably allocable 
to the type of articles under consideration) as the totel number of 
articles delivered to and accepted by the Government bears to the total 
number of articles of a like kind called for by this contract. 


If the amount determined under this peragraph is less than 
the total payment of fixed-fee theretofore made to the Contractor, the 
Contractor shall repay to the Government the excess amount. 


(2) If the settlement includes only the fixed-fee, the 
omens thereof will be determinsd in accoréance with subparagraph (2) 
(1) (iv) abova, 


(f) The Contractor shall have the right of appeal, under the 
cleuse of this contrect entitled "Disputes'', from any determination 
nade ty the Contracting Officer under paragraphs (c) or (@) above, except 
thet 22 the Contractor has failed to submit its claim within the time 
provided in paragraph (c) above and has failed to request extension of 
such time, he shall have no such right of appeal, In any case where 
the Contracting Officer bas made a detezmination of the amount due 
under peragrsph {c) or (e) above, the Government sheli pay to the 
Contractor the following: “4) if there is no right of appeal hereunder 
or Af no timely appeal has been taken, the amount so determined by the 
Contracting Officer, or (41) if awappeal has been taken, the amount 
finally determined on such appeal... 


(g} In arriving at the amount due the Contractor under this 
clause there shall be deducted (1) all unliquidated advance or other 
. ynliouidated payments theretoforemade to the Contractor, (2) any 
claim which the Government may have against the Contractor in 
connection with this contract, and (3) the agreed price for, or the 
nroceeds of sale of, any materials, supplies, or other things acquired 
by the Contractor or sold pursuant to the provisions of this clause 
and not otherwise recovered by or credited to the Government. 


(n} In the event of a partial termination, the portion of the 
fixed-fes waich is payable with respect to the work under the continued 
portion of the convract shall be equitably adjusted by agreement between 
the Contractor and the Contracting Officer, and such adjustment shall be 
evidenced by an amendment to this contract, 


(14) The Government may from time to time, under such terms and 
conditions as it may prescribe, make partial payments and payments 
on account against costs incurred by the Contractor in connection with 
the terminated portion of the contract whenever in the opinion of the 
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Contracting Officer the aggregate of such payments shall. be within the 

- amount to whieh the Contractor will be entitled hereunder. If the totel 
of such payments is in excess of the amount finally determined to be due 
under this clause, such excess shall be ‘payable by the Contractor to the 
Government upon demand, together with interest computed at the rate of 
6% per annum, for the period from the dete such excess payment is received 
by the Contractor to the date on which such excess is repaid to the Govern- 
ment; provided, however, that no interest shall be charged with respect to 
any such excess payment attributable to 6 reduction in the Contractor's elaim 
by reason of retention or other disposition of termination inventory until 
ten days after the date of such retention or disposition. 


(3) The provisions of this clause relating to the fixed-fee shall 
be inapplicable if this contract dées not provide for payment of a Pixed- 
fee. , 


(*%) Unless otherwise provided for in this contract, or by applicable 
‘ww  ctatute, the Contractor from the effective date of termination and for 
a perlod of six years after final settlement under this contract, shall 
preserve and make available to the Government at s11 reasonable times at 
“he office of the Contractor, but without direct charge to the Govern- 
ment, all its books, records, documents, and other evidence bearing on 
the cost and expenses of the Contractor under this contract and relating 
to the work terminated hereunder, or, to the extent aiproved by the 
Contracting Ovficer, photographs, micro-photographs, or other authentic 
reproductions therecf. 


23. EXCUSABLE DELAYS (ASPR 7-203.11 APT 7-303.10) 


(a) The Contractor shell not be in default by reason of any failure 
in performance of this ccntract in accordance with its terms (including 
any. failure by the Contractor to ake progresa in the prosecution of the 
work hereunder which endangers ui.ch performance) 42 such failure arises out 
of causes beyond the control and without the fault or negligence of the 
Conbracsore Such causes include, but are not restricted to: acts of God 
or of the public enemy; acts of the Government; fires; floods, epidemics; 
quarantine restrictions; strikes; freight embargoes, unusually severe 
weather; and failure of subcontractors to perform cr make prugress due to 
guch causes, unless the Contracting Officer shall have determined that the 
supplies or services to be furnished under the subcontract were obtainable 
from ovher sources and shall have ordered the Contractor in ‘weuting 
to provure such services or supplies from such other sources, and the 
Contracter shall have failed reasonably to comply with such order. Upon 
request of the Contractor, the Contracting Officer shall ascertain the facts 
and extent of such failure and, if he shall determine that such failure 
was occasioned by any one or more of the said causes, the delivery schedule 
shall be revised accordingly, subject to the rights of the Government 
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under the clause hereof entitled "Termination" . 


(b) If the Contractor becomes unable to complete the contract work 
and make delivery at the time specified in the Schedule because of technical 
difficulties, notwithstanding the exercise of good faith and diligent 
efforts in the performance of the work called for hereunder, it may give 
the Contracting Officer written noticé of the anticipated default with 
reasons therefor. Such notice and reasons shall be delivered not less 
than forty-five ( 45) days before the completion date specified in the 
Schedule or within such time as the Contracting Officer deems 
sufficlent. If such notice is duly given, then to the extent the 
interest of the Government makes an extension desirable the Contracting 
Officer may, in his discretion, extend the period of time specified in 
the Schedule for such period as he’ deems advisable, aml this contract 
shall then be modified in writing aecordingly. 


DISPUTES (ASPR 7-103.112 AFPT, 7-03.12) 


Except as otherwise provided in this contract, any dispute con- 
cerning a questicn of fact arising under this contract which is not 
disposed of by agreement chail bé decided by the Contracting Officer, 
who shall reduce his decision to writing and mail or otherwise furnish 
@ copy thereof to the Contractor. Within 30 days from the date of 
receipt of such copy, the Contractor may appeal by mailing or other- 
wise furnishing to the Contracting Officer a written appeal addressed 
to the Secretary, and the decision of the Secretary or his duly au- 
therised representative for the hearing of such appeals shall, unless 
determined by a court of competent jurisdiction to have been fraudulent 
or supeleious or arbitrary or so grossly erroneous as necessarily to 
imply bad faith, or not supported by substantial evidence, be final and 
conclusive; provided that, if no such appearl is taken, the decision of 
the Contracting Officer shall be finel and conclusive. In connection 
with any appeal proceeding unde: this clause, the Contractor shall be 
afforded an opportunity to be heard and to offer evidence in support 
of ite appeal. Pending final decision of a dispute hereunder, the 
Contractor shall proceed diligently with the performance of the 
contract and in accordance with the Contracting Officer's decision. 


NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT (ASPR 9-104 
AFPI 7-04.13) 


The provisions of this clause shall be applicable only if the 
amount of this contract is in excess of $5,000. 


(a) The Contractor shall report to the Contracting Officer, promptly 
and in reasonable written detail, each notice or claim of patent infringe- 
ment based on the pent oemence of this contract of which the Contractor 
has knowledge. 
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(b) In-the event of litigation against the Government on 
account of any claim of patent infringement arising out of the per~- 
formance of this contract or out of the use of any supplies furnished 
ov work or services performed hereunder, the Contractor shall furnish 
to the Government, upon request, all evidence and information in 
possession of the Contrector pertaining to such litigation. Such 
evidence and information shell be furnished at the expense of the 
Government except in those cases in which the Contractor has agreed 
to indemify the Government against the claim being asserted. 


14. BUY AMERICAN ACT  (ASPR 7103.14 AFPI 7-403.14) 


The Contractor agrees that there will be delivered under this 
contract only such unmanufactured articles, materials and supplies 
(which term "article, materials, and supplies" is hereinafter 
veferred to in this clause «3 "supplies") as have been mined or 
produced in the United States, and only such mnenufactured supplies 
aa have been manufactured in the United States substantially eli 
frea supplies mined, produced, or manufactured, 48 the case may be, 
4 the United States, Pursuant to the Buy Americen Act (41 U.S. 
Code 10a-d), the foregoing provision shall not apply {i) with re- 
spect to supplies excepted by the Secretary from the application of 
that Act, (11) with respect to supplies for use outside the United 
States, or (114) wlth respect to the supplies to be delivered under 
this contract which are of a class or kind determined by the Secre- 
tary or his duly authorized representative not to be mined, produced, 
or manufactured, as the case may be, in the United States in sufficien. 
and reasonably available commerical quantities and of a satisfactory 
quality, or (iv) with respect to such supplies, from which the supplies 
to be delivered under this Contract are manufactured, as are of a 
class or kind determined by the Secretary or his duiy authorized 
representative not to be mined, produced, or manufactured, as the 
case may be, in the United States in sufficient and reasonably 
available commerical quantities end of a satisfactory quality: 
Provided, That this exception (iv) shall not permit delivery of 
supplies manufactured outside the United States if such supplies 
are manufactured in the United States in sufficient and reasonably 
aveileble commerical quantities and of a satisfactory quality. 


15, CONVICT LABOR (ASPR 12-203 AFPI 7~403,15) 

In connection with the performance of work under this contract, 
the Contractor agrees not to employ any person undergoing sentence of 
imprisonment at herd labor. 

16, EIGHT-HOUR LAW OF 1912 (ASPR 12-303.1 AFPI 7-403 .16) 

This contract, to the extent that it is of a character specified 

in the Eight-Hour Law of 1912 as amended (40 U.8. Code 324-326) and 
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is not covered by the Walsh-Healey Public Contracts Act (41 U.S. 

Code 35~45), is subject to the following provisions and exceptions 
of said EighteHour Law of 1912 as amended, and to all other provisions 
and exceptions of said Law: 


No laborer or mechanic doing any part of the work conten= 
plated by this contract, in thé employ of the Contractor or any sub- 
contractor contracting for any part of the said work, shall be re- 
quired or permitted to work more than eigint hours in any one calen- 
dar day upon such work, except upon the concition that compensation 
ig paid to such laborer or mechanic in accordance with the provi- 
sions of thie clause, The wages of every such laborer and mechariic 
employed by the Contractor or any subcontractor engaged in tis 
performance of this contract shall be computed on a basic day rave 


> g&ght hows per day; and work in excess of eight hours per dey 


is permitted only upon the condition that every euch laborer and 
~achanic shall be compensated for all hours worked in excess of 
eight hours per dey at not less than one and one-half times the 
basic rate of pey. For seach violation of the requirements of this 
clause a peualty of five dollars shell be imposed upon the Con- 
tractor for each such Laborer or mechanic for every calendar day 
in which such employee is required or permitted to labor more 
then eight hours upon said work without receiving compensation 
computed in accordance with this clause; and all penalties thus 
dmposed vhall be withheld for the use and benefit of the Govern- 
meni, : 


NONDISCRIMINATION IN EMPLOYMENT (ASPR 22-802 AFPI "J=/,03.17) 


(a) In connection with the performance of work under this con- 
tract, the Contractor agrees not to discriminate egainst any 
employee or applicant for employment because of race, religion, 
color, or national origin, The aforesaid provision shall include, 
but not be limited to, the following: employment, upgrading, 
demotion, or transfer; recruitment or recruitment advertising; 
layoff or termination; rates of pay or other forms of compensation; 
and selection for training, including apprenticeship, The Contract 
or agrees to post hereafter in conspicuous places, available for 
employees end applicants for employment, notices to be provided by 
the Contracting Officer setting forth the provisions of the non- 
Giscrimination clause, 


(bv) The Contractor further agrees to insert the foregoing pro- 
vision in all subcontrects hereunder, except subcontracts for 
stendard commerical supplies or raw materials. 
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OFFICIALS NOT TO BENEFIT (ASPR 7103.19 AFPI 7-403.18) 


No member of or delegate to Congress, or resident commissioner, 
shall be addmitted to any share or part of this contract, or to any 
benefit that may exise therefrom; but this provision shall not be 
construed to extend to this contract if made with a corporation for 
its general benefit, 


COVENANT AGAINST CONTINGENT FEES (ASPR 7-103,20 AFPI 7403.19) 


The Contractor warrants that no person or selling agency has 
boen employed or reteined to solicit or secure this contract upon 
on agreement or understanding for a commission, percentage, broker~ 
age, or contingent fee, excepting bona fide employees or bona fide 
established commerical or sslling agencies maintained by the Con- 
tractor for the purpose of securing business, For breach or viola- 
tion of this warranty the Government shall have the right to annul 
tis contract without liability or in its discretion to deduct from 
the contract price or consideration the full amount of such commis- 
sien, percentage, brokerage or contingent fee, 


PATENT RIGHTS (ASPR 9-107 AFPI 7-403,20) 


(a) As used in this clause, the following terms shall have the 
meanings set forth below: 


(1) The term "Subject Invention" means any invention, in- 
provement or discovery (whether or not patentable) conceived or first 
actually reduced to practice either (A) in the performance of the 
experimental, developmental, or research work called for or required 
under this contract, or (8B) in the performance of any experimental, 
developmental, or research work relating to the subject matter of 
this contract which was done upon an understanding in writing that a 
contract would be awaxsded; provided that the term "Subject Invention" 
shall not include any invention which is specifically identified and 
listed in the Schedule for the purpose of excluding it from the 
iicense granted by this clause, 


(ii) The term "Technical Personnel" means any person 
employed by or working under contract with the Contractor (other than 
a subcontractor whose responsibilities with respect to rights accruing 
to the Government in inventions arising under subcontracts are set 
forth in paragraphs (g), (h), and (i) of this cleuse) who, by reason 
of the nature of his duties in connection with the performance of 
this contract, would reesonably be expected to make inventions. 


(4411) The terms "subcontract" and "subcontractor" mean any 
subcontract or subcontractor of the Contractor, and any lower-tier 
ae ee 
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subcontract or subcontractor under this contract. 


(b)(1) The Contractor agrees to and does hereby grant to the 
Government an irrevocable, nonexclusiye, nontransferable, and royalty- 
freé license to practice, and cause te be practiced by or for the United 
States Government throughout the world, each Subject Invention in the 
manufacture, use and disposition according to law, of any article or 
material, and in the use of any method. Ry license granted herein 
gha2l convey any right to the Government to manufacture, have manufactured, 
or use any Subject Invention for the purpose of providing services or 
suppiies to the general public in competition with the Contractor or 
the Contractor's commerical licensees in the licensed fields. 


(2) With respect to: 


(4) any Subject Invention made by other than Technical 
Personiuels 


(ii) any Subject Invention coneeived prior to, but first 
actually reduced to practice in the course of, and of the exrerimental, 
developmental, or research work specified in (a)(1) above; and 


(4112) the practize of any Subj ect Invention in foreign 
coutries, whe obligation of the Contractor to grant a license as 
provided in (b)(1) above, to convey title as provided in (a) (44) (B) 
or (¥(iv) below, and to convey foreign rights as provided in (e) 
below, shall be limited to the extent of the Contractor's rignt to 
gre the save without incurring any obligation to pay royalties or 
other compensation to others solely on account of said grant. 
Nothing contained in this Patent Rights clause shall be deemed to 
grant any license under eny invention other than a subject Invention. 


(c) The Contractor stall furnish to the Contracting Officer the 
follow.ng informstion and reports concerning Subject Invention whica 
reasonzbly appears to be patentable: 


(1) a written disclosure promptly after conception or first 
actual reduction to practice of each such Invention together with a 
written statement specifying whether or not a Unived States patent 
application claiming the Invention has been or will be filed oy or 
on benaif of the Contractor; 


(41) interim reports, at least every tvelve months 
cormencing with the date of this contract, each listing all such 
Inventions conceived or first actually reduced to practice more 
than three months pitor to the date of the report, and not listed 
on a prior interim report, or certifying that there are no such un- 
reported Inventions; and 
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(411) prior to final settlement of this contract, a final 
report listing all such Inventions including all those previously 
listed in interim reports. . 


‘°) In connection with each Subject Invention referred to in 
(e)(4) above, the Contractor shall do the following: 


(1) 4f the Contractor specifies that a United States patent 
application claiming such Invention will be filed, the Contractor shall 
fils or cause to be filed such eSplication in due form ard time; however, 
if the Contractor, after having specified that such an application 
would be filed, decides not to file or cause to be filed said application, 
the Contractor shel so notify the. Contracting Officer at the earliest 
practiceble date and in any event not later than eight months after 
first publication, public use or sale. 


(42) 412 the Contractor specifies that a United States 
patent application claiming such Invention has not been filed and will 
not be filed (or having specified that such an application will be 
filed thereafter notifies the Contracting Officer to the contrary), 
the Cumbractor shall: 


(A) inform the Contracting Officer in writing at the 
earliest practicate date of any publication of such Invention made 
by ov Imow to the Contractor or, where applicable, of any contemplated 
nubsication by the Contractor, stating the date and. identity of such 
publication or contemplated publication; and 


(B) convey to the Government the Contractor's entire right, 
title, aad interes’; in such Invention by delivering to vhe Contracting 
Officer wpon written request puch duly executed instvumeats (prepared 
by the Government) of assignmen’: and application, and such other papers 
as are deemed necessary to vest in the Government the Contractor's right, 
title und interest aforesaid, and the right to apyly for and prosecute 
patens applications covering such Invention throughout the world, subject, 
howeve::, to the right of the Contractor specified in (e) below to 
file foreign applications, and subject further to the reservetion 
of a non-exclusive and royalty-free license to thn Contractor {and 
to ii: existing end future associated and affiliated companies, if 
any, vithin the corporate structure of which the Contractor is a 
part) yaich license shall be assignable to the successor of that part 
of the Contractor's business to which such Invention pertains; 


(411) the Contractor shall furnish promptly to the Contract~- 
ing Officer on request an irrevocable power of attorney to inspect and 
make copies of each United States patent application filed by or on 
behalf of the Contractor covering any such Invention; 
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(iv) In the event the Contractor, or those other than the 
Government deriving rights from the Contractor, elects not to continue 
prosecution of any such United States patent application filed by or 
on behalf of the Contractor, the Contractor shall so notify the Contract~ 
ing Officer not less than sixty days before the expiration of the responss 
period and, upon written request, deliver to the Contracting Officer such 
duly executed instruments (prepared by the Government) as are deemed 
nedessary to vest in the Government the Contractor's entire right, 
title, and interest in such Invention and the application, subject to 
the reservation as specified in (4)(11) above; and 


(v) the Contractor shell deliver to the Contracting Officer 
duly executed instruments fully confirmatory of any license rights 
heveia agreed to be granted to the Government, 


(e) The Contractor, oz those other than the Government deriving 
rights from the Contractor, shall have the exclusive rights to file 
applications on Subject Inventions in each foreign country within: 


(1) nine months from the date a corresponding United States 
application is filed; 


(44) six months from the date permission is granted to file 
foreign applications where such filing had been prohibited for secur.ty 
reasons; or 


(411) such longer period as may be approved by the Contracting 
Officer, The Contractor shall, upon written request of the Contractinz 
Officer, convey to the Government the Contractor's entire right, titis, 
and interest in each Subject Invention in each foreign cowitry in which 
an application has not been filed within the time above specified, 
subject to the reservation of a non-exclusive end royalty-free license 
to the Contractor together with the right of the Contractor to grant 
sublicenses, which license and right shell be assignable to the 
successor of that part of the Contractor's business to which the Subject 
Invention pertains, 


(f) If the Contractor feils to deliver to the Contracting Officer 
the interim reports required by (c)(ii) above, or fails to furnish the 
written disclosures for all Subject Inventions required by (c)(i) above 
shown to be due in accordance with any interim report delivered under 
{c}(4i) or otherwise known to be unreported, there shall be withheld 
from payment until the Contractor shall have corrected such failures 
either ten percent (10%) of the amount of this contract, as from tine 
to time amended, or five thousand dollars ($5,000), whichever is less. 
After peyment of eighty percent (80%) of the amount of this contract, 
as from time to time amended, payment shall be withheld until a reserve 
of either ten percent (10%) of such amount, or five thousand dollars 
($5,000), whichever is less, shall have been set aside, such reserve 
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or balance’ thereof to be retained until the Contractor shall have 
furnisned to the Contracting Officer: 


(1) the final report required by (c)(iti) above; 


(ii) written disclosures for all Subject Inventions required 
by (c)(4) above which are shown to be due in accordence with iaterin 
reports delivered under (c)(ii) above or in accordance with such 
final reports or are otherwise known to be unreported; and 


(411) the information as to any subcontractor required by 
{h) below. The maximum amount which may be withheld under this par- 
agraph (£) shall not exceed ten percent (10%) of the amount of this 
contract or five thousand dollars ($5,000), whichever is less, and 
no amount shall be withheld: under this paragraph (f) when the 
amount specified by this petagraph (f) is being withheld under other 
provisions of this contract. The withholding of any amount or sub- 
sequent payment thereof to the Contractor shall not be construod as 
a waiver of any rights accruing to the Government under thig contract. 
This paragraph (f) shall not be construed as requiring the Contractor 
to withhold any amounts from a subcontractor to enforce compliance 
with patent provisions of a subcontract, 


(g) The Contractor shall exert all reasonable effort in nego= 
tiating for the inclusion of this Patent Rights clause in any sub- 
contract hereunder of three thousand dollars ($3,000) or more 
having experimental, developmental, or research work as one of its 
purposes, In the event of refusal by a subcontractor to accept the 
Patent Rights clause, the Contractor shall not proceed with the sub~ 
contract without written authorization of the Contracting Officer, 
and upon obtaining such authorization, shall cooperate with the 
Government in the nego-tiation with such subcontractor of an 
acceptable patent rights clause; provided, however, that the Con- 
tracter shall in any event require the subcontractor to grant to 
the Government patent rights under Subject Inventions of no less 
Scope and on no less favorable terms than those which the Contractor 
has under such subcontracts, except that in no event shall the sub- 
contractor be required to grant to the Government patent rights in 
excess of those herein agreed to be granted to the Government by 
the Contractor. 


(h) The Contractor shall, at the earliest practicable date, 
notify the Contracting Officer in writing of any subcontract containing 
& patent rights clause, furnish the Contracting Officer a copy of such 
clause, and notify the Contracting Officer when such subcontract is 
completed. It is understood that with respect to such subcontract 
clause, the Government is a third party beneficiary, and the Contrac-. 
tor hereby assigns to the Government all the rights that the Contrac- 
tor would have to enforce the subcontractor!s obligations for the 
benefit of the Government with respect to Subject Inventions. The 
Contractor shall not be obligated to enforce the agreements of any 


Pa 
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subcontractor hereunder relating to Subject Inventions. 


(1) When the Contractor shows that it hes been delayed in 
the performance of this contract by reason of its inability to obtain 
in accordance with (g) above a suitable patent rights clause from a 
qualified subcontractor for any item or service required under this 
contract for which the Contractor itself does not have available 
facilities or qualified personnel, the Contractor's delivery dates 
shall be extended for a period of time equal to the duration of such 
Gelay; and, upon request of the Contractor, the Contracting Officer 
shall determine to what extent, if any, an additional extension of 
the delivery dates and an increase in contract prices based upon 
additional cost incurred by suth delay are proper under the 
circumstances; and the contract shall be modified accordingly. If 
the Contractor, after exerting.all reasonable effort, is unable to 
obtain a qualified a ibconttantee as set forth above, the Contractor 
may submit to the Contracting*Officer a written request for waiver or 
modification of the requirement that a suitable patent rights clause 
be included in the subcontract, 


Such request shall specifically state that the Contractor has 
used all reasonable effort to obtain such qualified subcontractor, and 
shall cite the waiver or termination provision hereinafter set forth, 
If, within thirty-five (35) days after the date of receipt of such 
request for a waiver or modification of said requirement, the Contract—. 
ing Officer shall fail to deny in writing such request, the roquivement 
Shall be dsemed to have been waived by the Government, If within such 
period the Contractor shall receive a written denial of such request by 
the Contracting Officer, this contract shall thereupon automatically 
terminate and the rights and obligations of the parties shall be govern- 
ed by the provisions of the clause of this contract providing for ter- 
mination for the convenience of the Government, 


GOVERNMENT PROPERTY (ASPR 13-503 AFPI 7-403 ,.21) 


(a) The Government shall deliver to the Contractor, for use in 
connection with and under the terms of this contract, the property 
described in the Schedule or specifications, together with such related 
data and information as the Contractor may request and as may reasonably 
be required for the intended use of such property (hereinafter referred 
to as "Government~furnished Property"), The delivery or performance 
dates for the supplies or services to be furnished by the Contrector 
under this contract are based upon, the expectation that Government- 
furnished Property suitable for use will be delivered to the Contract. 
or at the times stated in the Schedule or, if not so stated, in 
sufficient time to enable the Contractor to meet such delivery or per- 
formance dates. In the event that Government—furnished Property is 
not delivered to the Contractor by such time or times, the Contracting 
Officer shall, upon timely written request made by the Contractor, make 
a determination of the delay occassioned the Contractor and shall 
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equitably adjust the estimated cost, fixed fee, or delivery or perform 
anes Cates, or all of them,&any other contractual provisions affected 
by suca dslay, in accordance with the procedures provided for in the 
clause of this contract entitled "Changes." In the event that Govern- 
ment~furnished Property is received by the Contractor in a dondition 
not suitable for the intended use, the Contractor shall, upon receipt 
thereof notify the Contracting Officer of such fact and, as directed 
by the Contracting Officer, elther (1) return such property at the 
Government's expense or otherwise dispose of the property or (ii) 
effect repairs or modifications, Upon completion of (i) or (11) above, 
ne Contracting Officer upon written request of the Contractor shall 
equitably adjust the estimated cost, fixed fee, or delivery or perform- 
ance dates, or ail of them, and any other contractual provision affected 
by the return or disposition, ‘er ;the repair or modification, in accord~ 
ance with the procedures provided for in the clause of this contract 
entitled "Changes," The foregoing provisions for adjustment are ex- 
ciusive and the Governnent shall not be liable to suit for breach of 
contract by reason of any delay in delivery of Government-furnished 
Property or delivery of such property in a condition not suitable for 
its intended use, Fi 


(b) Title to all property furnished by the Government shall remain 
in the Govsrnment, Title to all property purchased by the Contractor, 
for the cost of which the Contractor is entitled to be reimbursed as a 
direct item of cost under this contract, shall pass to and vest in the 
Government upon delivery of such property by the vendor, Title to 
other property, the cost of which is reimbursable to the Contracter 
under this contract, shall pass to and vest in the Government upon (i) 
issuance for use of such property in the performance of this contract, 
or (41) commencement of processing or use of such property in the 
performance of this contract, or (ait) reimbursement of the cost thereof 
by the Government, whichever first occurs, All Government-furnished 
Property, together with all property acquired by the Contractor title 
to which vests in the Government under this paragraph, are subject 
to the provisions of this clause and are hereinafter collectively 
referred to as "Government Property." 


(c) Title to the Government Property shall not be affected by 
the incorporation or attachment thereof to any property not owned by the 
Government, nor shail such Government Property, or any part thereof, bs 
or become a fixture or lose its identity. as personalty by reason of 
affixation to any realty. The Contractor shall maintain adequate 
property control records of the Government Property and shall identify 
the Government Property as such in accordance with the requirements 
of the "Manual for Control of Government Property in Possession of 
Contractors" (Appendix B, Armed Services Procurement Regulation), as 
in effect on the date of the contract, which Manuel is hereby in- 
corporated by reference and made a part of this contract. 
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(4) The Government Property provided or furnished purstant to 
the terms of this contract shall, unless otherwise provided herein, 


be used only for the performance of this contract. 


(e) The Contractor shall maintain and administer, in accordance 
with sound industrial practice, a program for the maintenance, repair, 
protection and preservetion of Government property, so as to ajsure 
its full availability snd usefulness for the performance of this 
contract, The Contractor shali take all reasonable steps to comply 
with all appropriate directions or instructions which the Contracting 
Officer may prescribe as reasonably necessary for the protection of 
Government property, 


(£)(1) The Contractor shall ndt be liable for any loss of or 
damage to the Government property, or for expenses incidental to 
such logs or damage, except that the Contractor shall be resporsible 
fov any such loss ox damage (including expenses incidental therse:o) 
(A) which results from willful misconduct or lack of good faith on the 
part of any of the Contractorts directors or officers, or on tha part 
of any of its managers, superintendents, or other equivalent represen- 
tatives, who have supervision or direction of (I) all or substantielly 
ali of the Contractor!s business, or (II) all or substantially all 
of the Contractor's operations at any one plant or separate location 
in which this contract is being performed, or (III) a separate and 
complete major industriel. operation in connection with the performance 
of this contract; or (B) which results from a failure on the part of 
the Contractor, due to the willful misconduct or lack of good faith 
on the part of any of its directors, officers, or other representatives 
mentioned in subparagraph (A) above, (I) to maintain and administer, 
in accordance with sound industrial practice, the program for maintenance, 
repair, protection and preservation of Government property age required 
by paragraph (e) hereof, or (II) to take all reagonable steps to comply 
with any appropriate written directions of the Contracting Officer 
under paragraph (e) hereof; or (C) for which the Contractor is 
otherwise responsible under the express terms of the clause or 
clauses designated in the Schedule; or (D) which results from a risk 
expressly required to be insured under this contract, but only to 
the extent of the insurance so required to be procured and maintained, 
or to the extent of insurance actually procured and maintained, which- 
ever is greater; or (E) which results from e risk which is in fact 
Covered by insurance or for which the Contract is otherwise reimbursed , 
but only to the extent of such insurance oz roinbursement; provided that, 
if more than one of the above exceptions shall be applicable in any 
case, the Contractor's liability under any one exception shell not be 
limited by any other exception, This clause shall not be construed 


or damage to Government property in its possession or control, except 
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from such liability. In the absence of such epproval, the subcontract 
snail contain appropriate provisions requiring the return of 211 Govern- 
tont property in as good condition ad when received, except for reason- 
au.8 wear and tear or for the utilization of the property in accordance 
with the provisions of the prime contract, 


(ii) The Contractor shall not be reimbursed for, and shall 
not include as an item of overhead, the cost of insurance, or any 
provision for a reserve, covering the risk of loss of or damage to 
the Government property, except to the extent that the Government may 
have required the Contractor to ‘carry such insurance under any other 
provision of this contract, |. - 


(111) Upon the happening of loss or destruction of or 
damage to the Governnent Property, the Contractor shall notify the 
Contracting Officer thereof,’ ahd shall communicate with the Loss and 
Salvage Organization, if any; now or hereafter designated by the Con- 
tracting Officer, and with the assistance of the Loss and Salavage 
Organization so designated (unless the Contracting Officer has designated 
that no such organization be employed), shall take all reasonable steps 
to protect the Government Property from further damage, separate the 
damaged and undamaged Government Property, put all the Government 
Property in the best possible order, and furnish to the Contracting 
Officer a statement of (A) the lost, destroyed and damaged Govern- 
ment Property, (B) the time and origin of the loss, destruction or 
damage, (C) all known interests in commingled property of which the 
Government Property is a part, and (D) the insurance, if any, cover~ 
ing any part of or interest in such commingled property. The Con- 
tractor shall make repairs and renovations of the damaged Govern- 
ment Property or take such other action, as the Contracting Officer 
directs, 


(iv) In the event the Contractor is indemified, reimbursed, 
or otherwise compensated for any loss or destruction of or damage to 
the Government Property, it shall use the proceeds to repair, renovate 
or replace the Government Property involved, or shall credit such 
proceeds against the cost of the work covered by the contract, or shall 
otherwise reimburse the Government, as directed by the Contracting 
Officer. The Contractor shall do nothing to prejudice the Government's 
right to recover against third parties for any such loss, destruction 
or damage and, upon the request of the Contracting Officer, shall, at 
the Government's expense, furnish to the Government all reasonable 
assistance and cooperation (including the prosecution of suit and the 
execution of instruments of assignment in faver of the Government) in 
obtaining recovery, In addition, where the subcontractor has not been 
relieved from liability for any loss or destruction of or damage to 
Government property, the Contractor shall enforce the liability of the 
subcontractor for such loss or destruction of or damage to the 
Government property for the benefit of the Government, 
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(v) In-the event any aircraft are to be furnished under this contract, any 
loss or destruction of, or damage to, such aircraft or other Government property 
occurring in connection with operations of said aircraft will be governed by the 

“fase oy this contract captioned "Flight Risks'', to the extent such clause is, 
, its terms, applicable, 


(g) The Government shall at all reasonable times have access to the 
premises where any of the Government property is located. 


(h) The Government Property shall remain in the possession of the Con- 
tractor for such period of time as is required for the performance of this 
contract unless the Contracting Officer determines that the interests of the 
sovernment require removal of such property, In such case the Contractor 
shell promptly take such action as the. Contracting Officer may direct with 
zespect to the removal and shipping of Government Property. In any such 
instance, the contract may be amended ‘to accomplish an equitable adjustment in 
the terms and provisions thereof, 


(1) Upon the completion of this contract, or at such earlier dates as 
may be fixed by the Contracting Officer, the Contractor shall submit to the Con- 
tracting Officer in a form acceptable to him, inventory schedules covering all 
items of the Government Property not consumed in the performance of this contract 
or not theretofore delivered to the Government, and shall deliver or make such 
other disposal of such Government property as may be directed or authorized by 
the Contracting Officer, The net proceeds of any such disposal shall be credited 
to the cost of the work covered by the contract or shall be paid in such manner 
as the Contracting Officer may direct, The foregoing provisions shall apply to 
scrap from Government Property provided, however, that the Contracting Officer 
nay authorize or direct the Contractor to omit from such inventory schedules any 
scrap consisting of cutting and processing waste, such as chips, cuttings, 
aerings, turnings, short ends, circles, trimmings, clippings, and remnants, and 
sO dispose of such scrap in accordance with the Contractor's normal practice and 
account therefor as a part of general overhead or other reimbursable cost in 
accordance with the Contractor's established accounting procedures, 


_ (j) Unless otherwise provided herein, the Government shall not be under 
any duty or obligation to restore or rehabilitate, or to pay the cost of the 
cestoration or rehabilitation of the Contractor's plant or any portion thereof 
shich is affected by the removal of any Government Property. 


(k) Directions of the Contracting Officer and commmications of the Con- 
wactor igsued pursuant to this clause shall be in writing. 


(1) As provided in paragraph (4) of the above clause, the Contracting 
ifficer may, subject to Departmental procedures, authorize or approve use of the 
entractor's established scrap disposal and accounting procedures whenever the 
mount and recoverable value of scrap from the Government property are relatively 
uinor and the Contractor's established procedures for accummulating and disposing 
of scrap and crediting the proceeds thereof to general overhead or other general 
30st will permit the Government to share equitably in such serap recovery through 
4 reduction of overhead or other cost factor affecting reimbursement under the 
contract. 


INSURANCE~LIABILITY TO THIRD PERSONS (ASPR 7-203 ,22 AFPI7-403 .22) 
(a) The Contractor shall procure and thereafter maintain workmen's 
mpensation, employer's liability, comprehensive general liability (bodily 
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injury) and comprehensive automobile liability (bodily injury and 
property damage) insurance, with regpect to performance under this 
contract, and such other insurance as the Comtracting Officer may 
from time to time require with respéct to performance under this 
contract; provided, that the Contractor in fulfiliment of its 
obligation to procure workmen's compensation insurance may, with 
the approval of the Contracting Officer and pursuant to statutory 
authority, maintain a self-insurance program. All ineurance required 
pursuant to the provisions of this paragraph shall be in such form, 
in such amounts, and for such periods of time as the Contracting 
Officer may from time to time require or approve, and with insurers 
approved by the Contracting Officer. 


(b) The Contractor agrees, to the extent and in the manner 
required by the Contracting Officer, to subnit for the approval of 
Contracting Officer any other insurance maintained by the Contractor 
in connection with the performance of this contract and for which 
the Contractor seeks reimbursement hereunder. 


(c) The Contractor shall be reimbursed: (1) for the portion 
allocable to this contract of the reasonable cost of insurance as 
vequired or approved pursuant to the provisions of this clause, and 
(41) for liabilities to third pereons for loss or for damage to 
property (other than property (A) owned, occupied or used by the 
Contractor or rented to the Contractor or (B) in the care, custody, 
or control of the Contractor), or for death or bodily injury, not 
comensated by insurance or otherwise, arising out of the performance 
of this contract, whether or not caused by the negligence of the 
Contractor, its agents, servants or employees, provided such 
liabilities are represented b:r final judgzents or by settiements 
approved in writing by the Government, and expenses ineidental to 
suci liabilities, except liabilities (I) for which the Contractor 
is otherwise responsible under the express terms of the clause or 
clauses, if any, specified in the Schedule, or (II) with respect 
to which the Contractor has failed to insure as required or maintain 
insurance as approved by Contracting Officer or (III) which results 
from willful misconduct or lack of good faith on the part of any of 
the Contractor's directors or officers, or on tae part of any of its 
managers, superintendents, or other equivalent representatives, who 
have supervision or direction of (1) all or substantially ail of the 
Contractor's business, or (2) all or substantially all of the Con- 
tractor's operations at any one plant or separate location in which 
thie contract is being performed, or (3) a separate and complete 
major industriel operation in connection with the performance of 
this contract. The foregoing shall not restrict the right of the 
Contractor to be reimbursed for the cost of insurance maintained by 
the Contractor in connection with the performance of this contract, 
other than insurance required to be submitted for approval or required 
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to be procured and procured and maintained pursuant to the provisions 
of this clause, provided such cos} would constitute Allowable 

Costs under the clause of this contract entitled "Allowable Cost, 
Fixed Fee and Payment”. ae 


(a) The Contractor shall give the Government or its 
representatives immediate notice of any suit or action filed, 
or prompt notice of any claim wade, against the Contractor 
arising out of the performance :of this contract, the cost and 
expense of which may be reimbursable to the Contractor under 
tne provisions of this contract, and the risk of which is then 
uninsured or in which the amount claimed exceeds the amount of 
coverage. The Contractor sha}l furnish immediately to the 
Government copies of all pertinent papers received by the 
Contractor. if the amount 6f the liability claimed. exceeds 
the amount ov coverege, the Contractor shall authorize 
vepresentatives of the Goverment to collaborate with couse) 
for the insurance carricy, if any, in settling or defending 
sueh claim. If the liability is not insured or eovered by 
"ond, the Contbractox shail, if required by the Government, 
suthorize re vresentatives of the Government to settle or 
defend eny fach claim and to represent the Combractor in or 
take charge of any litigation in connection therewith; 
~rovided, however, that the Consractor may, at its own expense, 
be ascontated with the representatives of the Government in 
“ae setilement or defense of any such elaim cr livigation. 


AUTZORIZATION AND CONSENT (ASPR 9-102.2 AFEL 7-403.23) 


The Governments hereby gives its axthorization and consent 
for all use and manufacture of any patented invention of tne 
performance of this contract or any part hereof or any arcendmene 
r..reto or any subcontract hereunder {including any Lowey -tler 
subcontract). 
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242 FILING OF PATENT APPLICATIONS (ASPR 9-104  AFPI 7404.3) 


\¢) Before filing or causing to be filed a patent application 
disclosing any subject matter of this contract, which subject matter 
is classified "Secret" ot higher, the Contractor shall, citing the 
thirty (30) day provision below, transmit the proposed application 
to the Contracting Officer for determination whether, for reasons of 
national security, such application should be placed under an order 
of secrecy or sealed in accordance with the provisions of 35 U. 3. 
Code 181-188 or the issuance of a patent should be otherwise delayed 
under pertinent statutes or regulations; and the Contractor shall 
observe any instructions of the Contracting Officer with respect to 
the manner of delivery of the patent application to the U. S, Patent 
Office for filing, but the Contracte® ‘shall not be denied the right 
to file such patent application, If the Contracting Officer shall 
not have given any such instructions within thirty (30) days from 
the date of mailing or other transhittal of the proposed application, 
the Contractor may file the appli¢ation, 


(b) The Coritractor shall fyrnish to thé Contracting Officer, 
at the time of or prior to the. time when the Contractor files or 
causes to be filed a patent application disclosing any subject 
mattér of this contract, which subject matter is classified 
"Cohtidential’, a copy of such application for determination whether, 
for reasons of national security, such application should be placed 
under an order of secrecy or the issuance of a patent should be other- 
wise delayed under pertinent statutes or regulation. 


(c) In filing any patent application coming within the scope of 
this clause, the Contractor shall observe all applicable security 
regulations covering the transmission of clessified subject matter. 


25, REPORTING OF ROYALTIES (ASPR 9-110 AFPI 7-404.4) 


The provisions of this clause shall be applicable only if the 
amount of the contract is in excéss of $50,000. 


(a) The Contractor shall report in writing (in quadruplicate) 
__ to the Contracting Officer as-soon as practiceble-after execution of | 
‘this coutract whether or not-any royalties in excess of $250 have 
been paid or are-to be paid by the Contractor directly to any person 
or firm in connection with the performance of this contract. If 
royalties in excess of $250 have been paid or are to be paid to any 
person or firm, the report shall include the following items of 
information with respect to such royalties (including the initial .$250) 


-(1) The name and address of each licensor to whom royalties 
in excess of $250 have been paid or are to be paid, 
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(2) The patent numbers, patent applicetion serial numbers 
(with filing dates), or other identification of the basis for such 
royalties, 


(3) The manner of computing the royalties consisting of (i) 
a brief identification of each toyalty-bearing unit or process, (11) 
the total amount of royalties, ‘and (i141) the percentage rate or dollars 
and cents amount of royalties on.each such unit or process, provided 
that if the royalties cannot he computed in terms of wnits or dollars 
and cents value, then other data showing the manner in which the Con 
tractor computes the royalties, ~ 


(b) In lieu of furnishing a;yepert under paragraph (a), the 
Contractor may furnish a single, gonsolidated report for each account- 
ing period of the Contractor durfng which the Contractor has contracts 
with the Government, provided the Contractor has requested and obtained 
the prior written approval of the Contracting Officer. Such consolidated 
reports shall be furnished, whén the furnishing thereof has been 
approved, in the number of cogies as approved, as soon as practicable 
after the close of the accounting period covered by the report, Such 
consolidated report shall be/made in accordance with Contractor's 
established accounting practice and shell include, for the accounting 
period, the total amount of royalties accruing to eath licensor at a 
rate in excess of $1,000 per’ annum on the Contractor's over-all business, 
together with (1) the name ahd address of each such licensor, (ii) the 
patent numbere, patent application serial numbers (with filin dates), 
or other identification of the basis for such royalties, (iii) a brief 
description of the subject matter of the license under which royalties 
are charged, (iv) the percentage rate or unit amount, or if the 
royalties do not accrue by rate or unit amount, such other data showing 
the manner by which the royalties accrue to licensor, and (v) an 
estimate or approximation (without detailed accounting) of the portion 
of such royalties that may be attributable to Government contracts, 

The Contractor shall, if requested by the Government, furnish at Govern. 
ment expense a more detailed allocation of such royalty payments 
attributable to Government contracts, 


{c) In the event that the Contractor requests written approval 
to furnish consolidated reports under paragraph (b) above, the 
Contracting Officer shall promptly consider the request and furnish 
to the Contractor a letter stating whether or not the request is 
approved and, notwithstanding any such approval, the Contracting 
Officer shall have the right to question any such subsequently 
furnished report as to accuracy or completeness of data and to ask 
for additional information, The Contractor shall furnish a copy 
of such letter of approval to the Contracting Officer administering 
this contract. 


wide 
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(a) After payment of eighty percent (80%) of the amount of this 
contract, ag from time to time amended, further payment shall be with- 
held until a reserve of either (1) ten percent (10%) of such amount or 
(11) $5,000, which ever is less, shall have been set aside, such 
reserve or the balance thereof to be retained until the Contractor 
shall have furnished to the Contracting Officer the report called 
for by paragraph (a) hereof or the copy of the letter approving, 
the Contractor's request to furnish the report under paragraph (vo); 
provided that no amount shall continue to be withheld from payment 
for the eauses specified in this paragraph (ad) if the Contracting 
Officer shall find that the Contractor has not been furnished a 
Letter as required by paragraph (c) within a reasonable time after 
naking written request to submit a single, consolidated report under 
‘he provisions of paragraph (b) of this clause; and provided further 
that the Contracting Officer may, in his discretion, order ‘payment 
to be withheld in the amount and manner above provided if the report. 
called for by paragraph (a) is unsatisfactory or the report called 
for by paragzaph (b) is due bitt hes not been received, or if 
received, is found to be unsatisfactory. No amount shall be with- 
held under tots paragraph when the minimum amount specified by this 
paragraph is being withheld unéer other provisions ef this contract. 
The withholding of any amount or subecquent payment thereof to the 
Aontractor shall not be construed as a waiver of any right accruing to 
the Govermment under this contract. 


RIGHTS IN DUPA-UNLIMTTED  (ASPR 9-203.1 AFPI 7-404.5) 


(a) Tee term "Subject Data" as used herein includes writings, 
sound recordings, pictorial reproductions, drawings or other graphical 
representations, and works of any eirnJar nesure (whether or not 
copyriented) which are specified to be delivered under this contract. 
The term does not include financial reports, cost analyses and other 
information incidental to contract administration. 


(b) Sudject to the proviso of (c) below, the Government may 
duplicate, use, and disciose in any menner and for any purpose 
wuatsoever, and have others so do all Subject Data delivered under 
this contract. 


(c) The Contractor agrees to and does hereby grant to the 
Government, and to its officers, agents, and employees acting 
within the scope cf their official duties, a royalty-free, non- 
exclusive and irrevocable license throughout the world, to 
publish, translate, reproduce, deliver, perform, dispose of and 
to authorize others so to do, a11 Subject Data now or hereafter 
covered by copyright; PROVIDED that with respect to such Subject 
fata not originated in the performance of this contract but which 
is incorporated in the work furnished under this contract such 
license shall be only to the extent that the Contractor, its 
employees, cr any individual or concern specifically employed or 
assigned by the Contractor to originate and prepare such Date 
under this contract, now has, or prior to completion or final 
sebblement of this contract may acquire the right to grant such 
license without becoming liable to pay compensation to others 
solely because of such grant. 
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(4) The Contractor shall exert'all reasonable effort to 
advise the Contracting Officer, at the time of delivery of the 
Subject Data furnished under this gontract, of all invasions of 
the right or privacy contained therein and of all portions of 
such Deta copied from work not composed or produced in the 
performance of this contract and not licensed under this clause. 


(e) The Contractor shall report to the Contracting Officer, 
promptly and in reasonable written detail, each notice or claim 
of copyright infringement received by the Contractor with respect 
to all Subject Data delivered under this contract. 


{f) Nothing coxtained in this clause shall imply a license to 
the Gevernment under any patent or be construed as 
affecting the scope of any license or other right otherwise 
granted to the Government under any patent. 


(zg) The Gowtractor shall not affix any restrictive markings 
upon any Subjuct Data, and if such markings are affixed, the Govern- 
ment shall have the right at any time to modify, remove, obliterate 
or ignore any such marking. 


MILTTARY SECURITY REQUIREMENTS (ASPR 7-104.12 and 7-204.12 
AFPI 7-40b..7) 


{a) The provisions of this clause shall apply to the extent 
that this contxact involves access to security information classified 
‘'ConPidential” including “"Confidential-Modified Handling Authorized” 
or higher. 


(b) ‘The Government shall notify the Contractor of the security 
classification of this contract and the elements thereof, and of any 
subsequent revisions in such security classification, by the use of 
a Security Requirements Chock List (DD Form 254). 


(ec) To the extent tue Government has indicated as of the date 
of this contract, or thereafter indicated, security classification 
wader this contract as provided in paragraph (b) ahove, the 
Cowbractor shall safeguard all classified elements of this contract 
and shall provide and maintain a system of security controls within 
ins own organization in accordance with the reguirements of: 


(i) the Sesurity Agreement (DD Form 441}, including the 
Department of Defense Industrial Security Manual for Safeguarding 
Classified Information as in effect on the date of this contract, and 
modification to the Security Agreement for the purpose of adapting 


the Manual to the Contractor's business; and 
(ii) any amendments to said Manual made after the date of 
this contract, notice of which has been furnished to the Contractor 
vy the Security Office of the Military Department having security 
cognizance over the facility. 
~34- 
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(d) Representatives of the Military Department having security 
cognizance over the facility and representatives of the contracting 
Military Department shall have the right to inspect at reasonable 
intervals the procedures, methods, and facilities utilized by the 
Contractor in complying with the security requirements under this 
contract. Should the Government, through its euthorized representa~ 
tive, determine that the Contractor has not complied with such 
requirements, the Government shall inform the Contractor in writing 
of the proper action t6 be taken {In order to effect compliance with 
such requirements. “ 


(e) If, subseqdent to the date of this contract, the security 
glassifications or security requirements under this contract are 
changed by the Government as provided in this clause, if such 
change causes an increase or decrease in the estimated cost of 
performance of this contract, the estimated cost and fixed fee, 
shall, to the extent appropriate, be subject to an equitable 
adjustment. Any such equitable adjustment shall be accomplished 
in the manner set forth in the "Changes" clause of this contract, 


(2) The Contractor agrees to insert, in all subcontracts here- 
under which involve. ce: to classified information, provisions which 
shall conform substantially to the language of this clause, including 
this paragragh (f) but excluding pevaagraph (e) of this clause. The 
Contractor may insert in eny such subcontract, and any such sub- 
contrac: entered into thereynder may contain, in lieu of paragraph 
(e) of this clause, provisions which permit equiteble adjustments 
40 be made in the subcontratt price or in the estimated cost and 
fixed fee of the subcontract (as appropriate to the type of 
subcontract involved) on account of changes in scourity classifications 
or requirements made under the provisions of this elause subsequent 
to ihe date. of the subcontract Involved. 


(g) The Contrsetor .7s0 agrees that 14 shall determine that 
euy subcontractor proposed by Jt for vhe furnishing of supplies 
end services which will involve access to claseified information 
iu the Contractor's custody has been granted an appropriate facility 
geourity clearance, which is still in effect, prior to being accorded 
eceess to such classified information. 


WATSH-REALEY PUBLIC CONTRACTS ACT (ASPR 12-604 AFPL 7-404.8) 


Tf thig contract is for the manufacture or furnishing of ma- 
terials, supplies, articles or equipment in /n amount which exceeds 
or may exceed $10,000 and is otherwise subject to the Walsn- 
HoeleyPublic Contracts Acts as amended (41 U.S. Code 35-45), there 
are hereby incorporated by reference all representations and 
stipulations required by said Act and regulations issued thereunder 
by the Secretary of Labor, such representations and stipulations 
being subject to all applicable rulings and interpretations of 
the Secretary of Labor which are now or may hereafter be in effect. 
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GRATUITIES (ASPR 7-104.16 A¥FPI 7-40l.9) 


(a) The Government may, by written notice to the Contractor, 
terminate the right of the Contractor to proceed under this contract 
if it is found, after notice and hearing, by the Secretary or his 
duly authorized representative, that gratuities (in the form of 
entertainment, gifts, or otherwise, were offered or given by the 
Comtractcr, or any agent or representative of the Contractor, to 
any officer or employee of the Govérnment with a view toward 
securing a contrect or seturing favorable treatment with respect 
to the awarding or amending, or the making of any determinations 
with respect to the performing of such contract; provided, that 
tae existence of the facts vpon which the Secretary or his duly 
exbhorized representative makes such findings shall be in issue 
aud may be reviewed in any competent courti 


{(o) In the event this contract is terminated as provided in 
~aregreph (aj) hereof, the Governmerrt shall be entitled (1) to pursue 
tne same rem.diee against she, Gortractor as it could pursue in the 
event of a broach of the contract by the Contractor, and (11) as a 
penalty in addition to any other damages to which it may be entitied 
by law, to exemplary damcges in an amount (as determined by the Sec- 
retary or hie duly authorized representative) which shall be not 
lass then three nor more than ten times the costs incurred by the 
Contractor is. providing any such gratuities to any such officer or 
employec. 


(c) The rights and remedies of the Government provided in 
this clecee shall not be exclusive and are in addition to any Ke. 
coher vishts and remedies provided by law or uder this coutract. ae 


ve 


NEGOTIATED OVERHEAD RATES (ASPR 3-704.1 AFPI 7-hoh.12) 


s 


(2) Nobkwithetending sce provisions of the clause of tis Ps 


cowtract entitled "4llowabl.: Coat, Fined Fee, ard Payment," the ” 
allowable indivect cosus under this corsract shali be obtained by 
ecolying negotlated overhead rates to bases agreed upor by the 
parties, as snecificd below. 


(ob) The Contractor, as soon as possible but not later than 
ninety (90) devs after the expiration of each pericd specified in 
ime Schedule, shall submit to the Contracting Officer a proposed 
final overhead rate or rates for that period based on the Contractor's 
actual cost experience during that period, together with supporting 
cost data. Negotiation of Pinal overhead rates by the Contractor 
and the Contracting Officer shall be undertaken as promptly as 
practicable after receipt of the Contractor's proposal. 


(2) Allowability of costs and acceptability of cost 
allocated methods shell be determined in accordance with APR, 
Section XV, Part 2, as in effect on the date of this contract. 
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(a4) The results of each negotiation shall yeset forth in an 
amendment to this contract, which shell specify (1) the agreed 
inal rates, (ii) the bases to which the rates apply, (141) the 
periods for which the rates apply, and (iv) the specific items 
treated as Girect costs or any changes in the items previously 
agreed to be direct costs. : 


(e) Pending establishment of final overhead rates for any 
period, the Contractor shell be reimbursed either at negotiated 
provisional rates 45 provided in the Schedule or at billing rates 
eacepteble to thé Schedule or at billing rates acceptable to the 
Contracting Officer subject to appropriate adjustment when the 
final rates for that period are established. To prevent 
aubstantial over or under payment, the provisional or billing 
rates may, at the request of either party, be revised by mutual 
agreement, either retroactively or prospectively. Any such 
revision of regotiated provisionel rates provided in the Schedul 
shall be ses forth in an amendment to this contract. 


‘f) £2y failure by the parties to agree on any final rate or 
rabes under this ciause shall ve considered a dispute conéerning a 
question of fact for decision by the Contracting Officer within the 
meaning of the clause of this contract entitled "Disputes". 


DELAS IN i LEVERY OF DATA (AFPI 7-036 ) 


(a) i is understood that the efficient use by the Government 
of the supplies called for hereunder requires thet the data called 
for hezeutuer be delivered not later than the time or respective 
simes nerein specified. If guch data is net delivered at said time 
or times, the Government may et its electicu so long as such date 
remains undelivered, unless the delay in delivery thereof arises 
owt of causes beyond the control and without the fault or negligence 
of the Contvactor within. she meaning of this clsuse hereof entitled 
"Default," rithhcold paymcat to the Contractor for any of the amounts 
then due, "efuse apgroveal of the Contractor's vouchers and refuse to 
aecep furcner deliveries hereunder trom the Contractor or take any 
other action suthorized by lew or regulation now or hereafter in 
effect including terminstion of the contract fur default to the 
exteat and ia the manner authorized by said clause, aad may take 
eny or all of the forégoung actions separately or in combination. 


(po) Whe provisions of this clause shall only be applicable to 
technical Gate, such as handbooks, service manuals, or other 
information necessary for the proper maintenance of servicing of the 
end items called for herein. 


SUPERSEDING SPECIFICATIONS (AFPI T-4oOk. LY) 
ALL references in any Government Specification ineorperarcd 
herein to other Government specifications shall be deemed to 


include all specifications supplementary to or suparieding the 
specifications so referred to, to the extent that such supplementary 
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or superseding specifications are in effect at the date of Contractor's 
latest quotation if the Contractor was furnished or otherwise notified 
of the existence of such supplementary or superseding specification 

at the time of said quotation. = 


(a) As used in this clause the term "Operation" includes tests 
of direraft, tests of equipment and accessories installed therein, 
and the operation of any power plant installed therein, whether or 
not the aircraft is in motion during the making of any such test gr 
operation of any such pdéwer plant. 


(0) Notwithstanding the provisions of paragraph (f) of Zhe 
clause of this contract captioned "Government Property," thy Con- 


Materiel Area Commander having administrative ,esponsibility for 
tuis covbracs. or his representative to whonm/Such authority has 
been Gclegated. The proviclons of this clelise shail supersede any 
provisiozs of applicable Air Force specifications insofar as such 
specifications relate to Contractor's Jdability in connection with 
such operations. , 


(c) Ie prior to final acceptance by the Government, any 
aircraft, as referred to in pardgraph (b), are lost, destroyed, or 
damaged during such operationg and if the risk of such loss, damage, 
or destruction is borne by #he Governmest under paregraph (f) of 
the clense hereof entitle® "Government Property," the Goverament may 
terminate this sontract/vith respact to such aircraft, or in case 
ed such aircraft is denag6d, the Governnen’, may require the Cowtractor 
to restore such alrgfaft to the condition in which it was 
immediately prior Ao such & amage. If the Government terminates 
thia contract w respect to such aircraft, the Contractor shall 
deliver to the/Government at the place at or from which such 
operation ig/fconducted all or such parts of such aircraft as the 
Contracting Officer may designate. If the Government requires the 
aireraft/to be restored as aforesaid, an equitable adjustment shall 
be madg’ in the estimated cost and fixed-fee, if any, and in the 

« timefequired for its performance, and the contract shall be 
mofified in writing accordingly. 


(a) Any Cispute that may arise under the provisions of this 
clause shall be determined as provided in the clause hereof entitled 
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34. ALTERATIONS (ASPR 7-105.1 AFPI 7-04.10) 


The following alterations have been made in the provisions of 
this contract. 


(a) Avticle 33 Flight Risk ws deleted in its extivety. 
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